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INTRODUCTION 

Tlie Parties to this Consent Decree are THE STATE OF CALIFORNIA 

DEPARTMENT OF TOXIC SUBSTANCES CONTROL ("DTSC"), 

CORNELL-DUBILIER ELECTRONICS, INC. ("CDE") and GLENCOE 

PROPERTIES, LLC ("Glencoe"). The Parties enter into t h s  Consent Decree in 

order to ensure the cleanup of the contaminated site located at 4144 Glencoe 

Avenue in the Venice area of Los Angeles, California, which will be referred to 

herein as "the Subject Property." DTSC filed a complaint in this matter against 

CDE pursuant to the Coniprehensive Environmental Response, Compensation, 

and Liability Act, 42 U.S.C. !j 9601, et seq. ("CERCLA") on December 2,2004, 

which was subsequently amended on Janua~y 3,2007 (the "Complaint"). 

In the Complaint, DTSC asserts that CDE was an "owner and operator" of 

s facility at wliicli there was a release or threatened release of hazardous 

substances, as those terms are defined ~ ~ n d e r  CERCLA, and that CDE is 

therefore liable for the costs that have been, or will be, incurred in response to 

releases and threatened releases of hazardous substances at and from the Subject 

Property. In the Complaint, DTSC asserts that Glencoe is an "owner andlor 

3perator" of a facility at which there was a release or threatened release of 

hazardous substances, as those terns are defined under CERCLA, and that 

Slencoe is therefore liable for the costs that have been, or will be, incurred in 

response to releases and threatened releases of hazardous substances at and from 

the Subject Property. 

This Consent Decree resolves the claims asserted in the Complaint, and 

requires CDE andlor Glencoe to implement response actions as specified in t h s  

Consent Decree, implement the Remedial Action Plan ("RAP") for the Subj ect 

Property (attached hereto as Exhibit "A") as specified herein, and pay certain 

sosts that DTSC will incur with respect to the Facility as specified herein. In 

addition, some aspects of the response actions either will affect or will be 
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affected by conditions on two properties adjacent to the Subject Property - 

specifically, (a) a parcel located immediately north and east of the Subject 

Property at 4150 Glencoe Avenue, owned by Bradrnore Investnients LLC 

("Bradmore"), and, (b) a parcel located immediately south of the Subject 

Property with three existing buildings identified with addresses of 4204, 4206, 

4208, 4212, 4214, 4216, 4218, 4220, 4222, 4224, 4226 and 4228 Glencoe 

Avenue (collectively, "42xx Glencoe Avenue"), owned by Parr-Bohn Properties 

Ltd; 11 ("Parr-Boln"). As of the Effective Date, the 4150 Glencoe and 42xx 

Glencoe Avenue properties are in common management with Glencoe. The 

Parties agree that this Consent Decree will facilitate remediation of the Subject 

Property and potential future use and/or redevelopment of both the Subject 

Property and these two adjacent properties. 

This Consent Decree is entered into by DTSC pursuant to its authority 

under Sections 107 aiid 113 of CERCLA, 42 U.S.C. $ 5  9607 and 9613. DTSC, 

CDE, and Glencoe agree, aiid this Court finds by entering this Consent Decree, 

that tlis Consent Decree has been negotiated in good faith and is entered into 

witliout the adrmssion of any issue of fact or law, that settlement of this matter 

will avoid expensive and protracted litigation between the Parties, and that t h s  

Consent Decree is fair, reasonable and consistent with the National Contingency 

Plan, is in the public interest, and will benefit the environment and the 

cornniuiity . 
NOW TIPEREFORE, it is ORDERED, ADJUDGED, ADD 

DECREED, as follows: 

1. JURISDICTION 

The Court has jurisdiction over the subject matter of t h s  action 

pursuant to 28 U.S.C. 5 1331 and CERCLA, 42 U.S.C. 5 9601 et seq. Only for 

the purposes of t h s  Consent Decree and the underlying Complaint, CDE and 
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Glencoe agree to submit to the jurisdiction of this Court and to venue in this 

District. 

2. PARTIES BOUND 

2.1. The "Parties" to t h s  Consent Decree are DTSC, CDE and 

Glencoe. 

2.2. CDE aiid Gleiicoe agree to undertake certain obligations with 

regard to the Remedial Action Plan for the Facility as set forth in this Decree. 

2.3. Ths  Consent Decree applies to and is binding upon DTSC, 

and upon CDE and Glencoe and their respective officers, directors, successors, 

heirs, and assigns. Any change in ownership, partnershp status or corporate 

status of CDE or Glencoe, including, but not limited to, any transfer of assets or 

real or personal property, shall in no way alter CDE's or Glencoe's rights or 

responsibilities under this Consent Decree. Except as provided for herein, CDE 

and Glencoe shall each be responsible and sliall remain responsible for carrying 

out all activities req~~ired of each of them under t h s  Consent Decree. 

2.4. All actions talten by DTSC pursuant to this Consent Decree, 

including all approvals, reservations of rights, and covenants not to sue are 

solely those of DTSC aiid of no other agencies. Notwithstanding such 

limitation, 011 May 25, 2006, the California Environmental Protection Agency 

designated tlie DTSC as tlie Administering Agency for tlie Subject Property 

pursuant to Health and Safety Code section 25262(c); accordingly, the DTSC is 

responsible for adn~inistering all state and local laws that govern the Facility 

cleanup, determining the adequacy and extent of the cleanup, issuance of 

necessary authorizations and permits, and following the determination that an 

approved remedy has been accomplished, issuance of a certificate of 

completion. 
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2.5. CDE and Glencoe shall each be responsible for ensuring that 

its contractors and subcontractors perform the Work for which each is 

responsible herein in accordance with ths  Consent Decree. 

2.6 Neither CDE nor Glencoe adrmt any fact or liability arising 

out of or relating to the transactions or occurrences alleged in the complaint, nor 

do they acluiowledge that any release or threatened release of hazardous 

substances at or from the S~~bject Property constitutes an imminent or substantial 

endangerment to the public health or welfare or the environment. 

3. BACKGROUND 

3.1. The Subject Propertv. 

The Subject Property (also lcnown as the "4144 Glencoe Avenue 

Site" or the "Site") is located at 4144 Glencoe Avenue in the Venice area of Los 

Angeles, California and is currently owned by Glencoe. The Subject Property is 

approximately 3.4 miles fiom Santa Monica Bay, 0.75 miles from Marina Del 

Rey Harbor, 1.9 miles fiom Ballona Creek and 2.8 miles northeast of the 

Ballona Wetlands. Groundwater flow under the Subject Property is generally in 

the direction of Marina Del Rey Harbor and Santa Monica Bay. 

3.2. PastICurrent Owners and Operators. 

The Complaint alleges CDE owned and/or operated the Subject 

Property froin 1955 until 197 1. Tlie Coniplaint alleges that during this period, 

hazardous substances, including trichloroethylene ("TCE") and polychlorinated 

biplieiiyls ("PCBs") were released onto the surface of parking lothtorage areas, 

portions of which were not paved, at the Subject Property. 

3.3. Since 197 1, tlie Subject Property has been used for a variety of 

industrial and coinmercial purposes. 

3.4. The investigations perfonned to date have disclosed that 

hazardous substances, including PCBs, TCE and tetrachloroethylene ("PCE") 

believed to be associated with liistorical industrial/cornrnercial operations, have 
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been released into the environment at the Subject Property, including 

containination of the soil and/or groundwater at and outside the boundaries of 

the Subject Property. 

3.5. Tlie Complaint alleges that Glencoe has been the o b e r  of the 

Subject Property since 1999. 

3.6. Regulatory History. 

On or about June 13, 1997, DTSC issued an "Imminent and Substantial 

Endangerment Determi~iation and Remedial Action Order" ("Order") to CDE 

with respect to the Subject Property pursuant to California Health and Safety 

Code sections 25358.3(a), 25355.5, 58009, and 58010. CDE has been 

cooperating with DTSC in preparation of a Remedial Investigation/Feasibility 

Study ("RI/FS") and Remedal Action Plan ("RAP") for the Site. The RAP was 

approved by DTSC on February 21,2006. 

3.7. Owners/Operators. 

3.7.1 The Complaint alleges that CDE is a "person" as that term is 

defined by Section 101 (21) of CERCLA, 42 U.S.C. 5 9601(21) who owned or 

operated the Subject Property at which there has been the release or a tlweatened 

release of liazardous substances. 

3.7.2 The Complaint alleges tliat Glencoe is a "person" as tliat 

term is defined by Section lOl(21) of CERCLA, 42 U.S.C. 5 9601(21) who 

Dwns the Subject Property, at which there has been the release or a threatened 

release of hazardous substances. 

4. DEFINITIONS 

Unless otherwise expressly provided herein, terms used in tlvs 

Coiiseiit Decree which are defined in CERCLA or in regulations promulgated 

under CERCLA shall have the ineaniiig assigned to them therein. Whenever 

terrns listed below are used anywhere in this Consent Decree or its exlabits if 

any, the followiiig definitions shall apply: 
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4.1. "Consent Decree" or "Decree" shall mean t h s  Consent 

Decree and its attachments and exhibits. 

4.2. "Contractor" shall inean the individual, company or 

companies retained by or on behalf of CDE or Glencoe to undertake and 

complete tlie Work. 

4.3. "Day" shall inean a calendar day unless expressly stated to be 

a working day. In coniputing any period of time under t h s  Consent Decree, 

where the last day would fall on a Saturday, Sunday, or State or Federal holiday, 

tlie period sliall run until the close of business of the next worlcing day. 

4.4. "Effective Date" sliall mean the date upon which an order by 

tlie Court approving the Consent Decree becomes final and not subject to fiuther 

appeal. 

4.5. "Facility" as used in this Consent Decree shall have the 

same nieaiiiiig as that tern1 is defined by Section 101(9) of CERCLA, 42 U.S.C. 

$ 9601(9) and includes the vertical and areal extent of release of hazardous 

substances at or from the Subject Property. 

4.6. "Future Oversight Costs" shall mean all costs, including but 

not limited to, interest, that DTSC incurs with regard to the Facility after the 

Effective Date of the Consent Decree. 

4.7. ccIiiterim Mitigation Measures" shall mean the interim 

mitigatioii measures required at the existing occupied buildings located on 42xx 

Glencoe Avenue and on the Subject Property, as set forth in section 4 of the 

Statement of Work. 

4.8. "National Contingency Plan" or "NCP" shall refer to the 

National Oil aid Hazardous Substaiices Pollution Contingency Plan 

promulgated pursuant to Section 105 of CERCLA, 42 U.S.C. $ 9605, codified at 

40 C.F.R. Part 300. 
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4.9. "Land Use Restrictions" shall mean the restrictions, controls 

or obligations placed upon tlie use of the Subject Property or adjacent properties 

pursuant to Pxagraph 6.1.1. 

4.10. "Offsite Adjacent Properties" shall mean 4 150 Glencoe 

Avenue and 42xx Glencoe Avenue. 

4.1 1. "Operation and Maintenance" shall mean all activities 

required to maintain the effectiveness of the RAP as required under the 

Operation and Maintenance Plan and Agreement as developed by the 

Performing Parties and approved by DTSC pursuant to this Consent Decree and 

Exhibit "B" (Stateinent of Work, as defined herein). 

4.12. "Past Response Costs" shall mean all costs, including, but not 

Limited to, interest, that DTSC has incurred with regard to the Facility up until 

the Effective Date of the Consent Decree. 

4.13. "Plan(s)" or " Workplan(s)" shall mean the plans and designs 

iieveloped by or on behalf of CDE or Glencoe which detail the elements of the 

Work to be conducted pursuant to this Consent Decree. 

4.14. "Perforning Parties" shall mean CDE and/or Glencoe, 

pursuant to the Staten~eiit of Work and this Consent Decree. 

4.15. "Remedial Action" shall mean those activities, except for the 

hiteriin Mitigation Measures and Operation and Maintenance (but including the 

preparation and approval of the Operation and Maintenance Plan and Agreement 

required by the Land Use Covenant) to be undertaken by the Performing Parties 

to iniplement the RAP in accordance with Exhbit "B" (Statement of Work) and 

the filial Remedial Design Document. 

4.16. "Report(s)" shall mean the reports'developed b y ' c I 3 ~  and/or 

Glencoe in compliance with this Consent Decree, detailing the Work and the 

results of its implementation. 
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4.17. "Subject Property" shall mean the former CDE facility 

located at 4144 Gleiicoe Avenue in the Venice area of Eos Angeles, California 

(also lcnown as the 4144 Glencoe Site). 

4.18. "Work" sliall mean the implementation, in accordance with 

this Conseiit Decree, of tlie taslts and activities defined herein, inclukng b ~ ~ t  not 

liinited to tlie requirements of Paragraphs 5 and 6; and such work as may be 

modified pursuant to the Paragraph 17 of this Consent Decree; and any 

sched~lles or plans required to be submitted pursuant to this Consent Decree. 

5. GENERAL OBLIGATIONS RESPECTING WORK TO BE 

PERIFORMED 

5.1. General. CDE and Glencoe shall each perform the work 

lssigned to it in the Statement of Work ("SOW"), which is incorporated herein 

by reference, and is attached hereto as Exhbit "B". 

5.2. Compliance With Applicable Laws. 

The Performing Parties shall carry out ths  Consent Decree in compliance 

with all applicable state, local, and federal requirements including, but not 

limited to, (subject to the Designation of Administering Agency described. in 

Paragraph 2.4 above) requirements to obtain permits and to assure worker safety 

and tlie requirenieiits of the NCP . 

5.3. Access to Subject Property and Other Properties. 

5.3.1 Glencoe's Access Obligations 

Gleiicoe shall secure access to the Subject Property at all reasonable times 

to CDE and DTSC and their respective employees, contractors, and cons~dtants 

for the purpose of conducting any activity reasonably related to implementation 

of tliis Conseiit Decree, and sliall ensure tliat tenants andlor future owners are 

also obligated to provide such access. Glencoe and its successors in interest 

(including without limitation any tenant or new owner of the Subject Property), 

sliall refrain froiii interfering with or adversely affecting the implementation, 
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integrity or protectiveness of any Work performed pursuant to this Consent 

Decree. Access provided pursuant to tliis Consent Decree, including pursuant 

to the Land Use Covenant req~lired in Paragraph 6.1 .l, shall be without 

conipensatioii by CDE. Glencoe shall not transfer or convey any interest in or 

alienate the Subject Property, in whole or in part, without providing for future 

access to tlie Subject Property, as set forth in tliis Paragraph and Paragraph 8.3 

of tlis Consent Decree. Nothing in tliis Paragraph is intended nor shall be 

construed to limit in any way the right of entry or inspection that DTSC or any 

other agency may otherwise have by operation of any law. DTSC and its 

authorized representatives shall have the authority to enter and move safely 

zbout all areas at the Subject Property at all reasonable times for purposes of 

ensuring compliance with tlis Consent Decree, including, but not limited to: 

inspecting records, operating logs, sampling and analytic data, and contracts 

relating to tlvs Subject Property; reviewing the progress of CDE andlor Glencoe 

in carrying out the temis of this Consent Decree; conducting such tests as DTSC 

may deem i~ecessary; and verifying the data submitted to DTSC by a Performing 

Party. 

Glencoe shall secure access to Offsite Adjacent Properties pursuant to 

Paragraphs 6.1.1.2 and 6.1.1.3. 

5.3.2 To the extent access is required to offsite properties, 

3ther than tlie Subject Property and the Offsite Adjacent Properties for the 

Work, CDE shall secure such access for CDE and DTSC and their respective 

-epreseiitatives and contractors as necessary to implenient tlvs Consent Decree, 

:lie Reliiedial Action Plan or CDE taslts in the Statement of Work. If any access 

-equired to complete the work is not obtained witlvn thirty (30) days of the 

Effective Date of the Consent Decree, or w i t h  sixty (60) days of the date 

DTSC notifies CDE in writing that additional access beyond that previously 

secured is necessary, CDE shall promptly notify DTSC and shall include in that 
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notification a summary of the steps CDE has talten to attempt to obtain access. 

DTSC may, as it deems appropriate, assist CDE in obtaining access. CDE shall 

reimburse DTSC for any costs incurred in obtaining such access to such offsite 

properties other tliaii the Subject Property and Offsite Adjacent Properties. 

5.4. Sampling, Data and Document Availability. 

CDE and Glencoe each covenants and represents tliat is has 

provided to the other party and to the DTSC all sampling, testing, monitoring 

and other data within its possession, custody or control regarding the 

environmental condition of the Subject Property and adjacent properties. Each 

Performing Party shall provide the other party and DTSC and their authorized 

representatives with copies of all sampling, testing, monitoring or other data in 

any way pertaining to the Worlc undertalcen pursuant to tlvs Consent Decree. 

Performing Parties shall inform DTSC at least seven (7) days in advance of all 

field sampling under this Decree, and shall allow DTSC and its authorized 

represeiitatives to take duplicates of any samples collected by the Performing 

Parties pursuant to this Consent Decree. Each Performing Party shall maintain 

a central repository of the data, reports, and other documents prepared by such 

party pursuant to this Consent Decree. 

5.5. Record Retention. 

All data, filial reports and other documents prepared pursuant to 

this Conseiit Decree shall be preserved by each Performing Party preparing such 

docunieiits for a minimum of six (6) years after the conclusion of all activities 

under this Consent Decree. If DTSC requests that some or all of these 

documeiits be preserved for a longer period of time, each Performing Party shall 

either coniply with tliat request or deliver the documents to DTSC, or pennit 

DTSC to copy the documents prior to destruction. Within the preservation 

period proscribed by DTSC, a Performing Party shall notify DTSC in writing, at 
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least two (2) months prior to destroying any documents prepared pursuant to 

this Consent Decree. 

5.6. Government Liabilities. 

The State of California shall not be liable for any injuries or 

damages to persons or property resulting from acts or omissions by a Performing 

Party or its agents in carrying out activities pursuant to t h s  Consent Decree, nor 

shall tlie State of California be held as party to any contract entered into by a 

Performing Party or its agents in carrying out activities pursuant to t h s  Consent 

Decree. 

5.7. Stop Work Order. 

In the event that DTSC determines that any activity (whether or not 

pursued in compliance with ths  Consent Decree) may pose an imminent or 

substantial eiidmgeiiiieiit to the health or safety of people on the Subject 

Property or in the surrounding area or to the environment, DTSC may order a 

Performing Party to stop further implementation of such activity for such period 

of time needed to abate the endangerment (hereafter "Stop Work Order"). In the 

eveiit that DTSC determines that any activities (whether or not pursued in 

compliance with this Consent Decree) are proceeding without DTSC 

autliorizatioil, DTSC may order CDE or Glencoe to stop further implementation 

of such activity for such period of time needed to obtain DTSC authorization, if 

such autl~orizatioii is appropriate. Any deadline in t h s  Consent Decree directly 

affected by a Stop Work Order, under this Subsection, shall be extended for the 

temi of the Stop Work Order. 

5.8. Emergencv Response Action/Notification. 

In the eveiit of any action or occurrence, such as a fire, earthqualte, 

explosion, or human exposure to hazardous substances caused by the release or 

threatened release of a hazardous substance at the Subject Property, during the 

performance of the Remedial Actions pursuant to this Consent Decree, CDE 
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and/or Glencoe, as appropriate, shall inmediately talce all appropriate action to 

prevent, abate, or minimize sucli emergency, release, or immediate threat of 

release aiid shall immediately notify the Project Manager. CDE andlor Glencoe, 

as appropriate, shall talce such action in consultation with the Project Manager 

and in accordance witli all applicable provisions of this Consent Decree. Within 

seven (7) days of the onset of sucli an event, CDE shall furnish a report to 

DTSC, signed by CDE's Project Coordinator, setting forth the events which 

occurred aiid the iiieasures talceii in the ,response thereto. In the event that CDE 

fails to talce appropriate response action and DTSC takes the action instead, 

DTSC may seek to recover the costs of its response action from CDE. Nothing 

in this Paragraph shall be deemed to limit any other notification requirement to 

which CDE may otherwise be subject by operation of law. 

5.9. Extension Requests. 

If eitlier of the Performing Parties is unable to perform any 

activity or submit any document w i t h  the time required under this Decree, that 

party may, prior to expiration of the time, request an extension of time in 

writing. The extension request sliall include a justification for the delay. All 

such requests shall be in advance of the date on which the activity or document 

is due, aiid all reasonable requests for extensions shall be granted. If DTSC 

determines tliat good cause exists for an extension, it will grant the request and 

specify a new schedule in writing. That party sliall comply with the new 

schedule incorporated in t h s  Consent Decree. 

6. SPECIFIC WORK TO BE PERFORMED 

6.1. Subi ect Property Remediation Strategy. 

Work to be perfornied by Performing Parties under t h s  Consent Decree shall 

include: 
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6.1.1 Land Use Restrictions 

6.1.1.1 Land Use Covenant for the Subject Property. 

Upon entry of this Consent Decree, Glencoe shall record a Land Use 

Covenant substantially in the form specified in Exhibit C that is enforceable 

under tlie laws of California, and shall provide a current title insurance 

:ormiitlent or some other evidence of title acceptable to DTSC and CDE 

which shows title to tlie land described in the easement to be free and clear of all 

xior liens and encumbrances tliat could interfere with the implement~tio~ of the 

Zonseiit Decree, the Remedial Action Plan, or the Statement of Work. Glencoe 

niay seek to have the Land Use Covenant modified at the completion of tlie 

Remedial Action as appropriate at that time, pursuant to Section 6 of the Land 

Use Covenant. 

6.1.1.2 Glencoe's Access Obligations for 42xx 

Slencoe Avenue. 

Glencoe shall secure access to the 42xx Glencoe Avenue property by 

=ems of contract or otherwise with Parr-Bohn to record a Land Use Covenant 

witliii 30 days of the Effective Date of this Consent Decree requiring Parr-Bohn 

md its tenants, successors and assigns to provide access at ail reasonable times 

;o CDE and DTSC, and their respective employees, contractors and consultants 

For and proliibiting Parr-Bohn and its tenants, successors and assigns fiom 

interfering with iinplerneiitatioii of the Remedy for the 4144 Glencoe Avenue 

Site or with tlie implementation, operatioil and maintenance of interim 

mitigation nieasures at 42xx Glencoe Avenue. Such access for performance of 

Work pursuant to this Consent Decree shall be provided without compensation 

by CDE. 

6.1.1.3 Glencoe's Access Obligations for 41 50 

Glencoe Avenue. 
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Glencoe shall secure access to the 4150 Glencoe Avenue property by 

means of contract or otherwise with Bradmore to record a Land Use Covenant 

within 3 0 days of the Effective Date of this Consent Decree requiring Bradmore 

and its tenants, successors and assigns to provide access at all reasonable times 

to CDE and DTSC, and their respective eniployees, contractors and consultants 

for and prohibiting Bradmore and its tenants, successors and assigns from 

interfering with implementation of the Remedy for the 4144 Glencoe Avenue 

Site. Such access for perfoniiance of Work pursuant to this Consent Decree 

shall be provided without compensation by CDE. 

6.1.2 Glencoe shall be responsible for: (i) implementation, 

operation and maintenance of any vapor barrier control system or other 

engineering controls required for future occupied buildings constructed at the 

Subject Property in accordance with the RAP and th s  Consent Decree; and (ii) 

implementation of land use restrictions in the form of covenants or otherwise as 

necessary to implement sampling, monitoring, and reporting following the five- 

year review. 
i 

6.2. Interim Mitipation Measures. 

6.2.1 Interim Mitigation Measures for 42xx Glencoe Avenue 

CDE sliall be responsible for implementation, operation and maintenance 

of any interim mitigation measure or other engineering controls required in the 

existing occupied buildings at 42xx Glencoe Avenue in accordance with section 

4.2 of the SOW. 

6.2.2 Iiiterini Mitigation Measures for the Subject Property 

Glencoe and CDE sliall be responsible for implementatioii, operation and 

maintenance of any interim mitigation measure or other engineering controls 

required for occupancy of the existing building at the subject Property in 
, 

accordance with section 4.1 of the SOW. 
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6.3. Remedial Design Document and Implementation. 

Upon DTSC approval of a Remedial Design Document submitted 

pursuant to the requirements set forth in the SOW, CDE shall implement the 

Remedial Design Document. The Remedial Design Document may include 

provisions for certain Work to be performed at the adjacent property at 4150 

Gleiicoe Avenue, as specified in section 3.2.1 of the SOW. 

6.4. Public Participation Plan ("PPP") (Community 

Relations). 

Performing Parties sliall work cooperatively with DTSC in ensuring that 

:he public aiid affected conmunity are involved in DTSC's decision-making 

xocess. Any sucli public participation activities shall be conducted in 

3ccordance with California Health and Safety Code Section 25356.1 (d), DTSC's 

Public Participation Policy and Guidance Manual, and with DTSC's review and 

xior approval. 

6.5. California Environmental Qualitv Act ("CEQA"). 

Upon DTSC request, CDE and/or Glencoe shall submit any information 

aecessary to facilitate DTSC's compliance with the California Environmental 

2uality Act. 

6.6 Certification of Completion of Remedial Action. 

Within ninety (90) days of when CDE concludes that the Remedial Action 

ias been fillly perfornied, CDE shall schedule and conduct a pre-certification 

iispection to be attended by CDE aiid DTSC. If, after the pre-certification 

nspection, CDE maintains that the Remedial Action has been fully performed, 

ZDE shall subinit a written report requesting that DTSC issue a Certification of 

Zompletion of Remedial Action withn 30 days of the receipt of said report. In 

he report, a registered engineer and CDE's Project Coordinator shall state that 

.he Remedial Action has been completed in full satisfaction of the requirements 

)f t h s  Consent Decree. The written report shall include as-built drawings 
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signed and stamped by a professional engineer. The report shall contain the 

following statement, signed by a responsible corporate official of CDE or the 

Project Coordinator: 

To tlze best of 7ny knowledge, after thorough 

investigation, I certzfi that the information contained in 

or acco71zpanying this sub7nission is true, accu7*ate and 

co17zplete. I am aware that there are signzficant penalties 

for submitting false i72formationJ including the possibility 

offine and imprisonnzent for knowing violations. 

If, after completion of the pre-certification inspection and receipt and review of 

the written report, DTSC, determines tliat the Remedial Action or any portion 

thereof has not been completed in accordance with this Consent Decree, DTSC 

will notify CDE in writing of a schedule for the performance of such activities 

tliat must be undertaken pursuant to this Consent Decree and the SOW to 

complete the Remedial Action, or DTSC may require CDE to submit a schedule 

for such work to DTSC for approval pursuant to Paragraph 5.8; provided 

however, tliat DTSC may only require CDE to perform such activities pursuant 

to this Paragraph to the extent that such activities are consistent with tlie RAP 

and SOW as those terms are defined lierein. CDE shall perform all activities 

described in the notice ill accordance witli the specifications asid scliedules 

established therein, subject to the right to invoke the dispute resolution 

procedures set forth in this Consent Decree. If DTSC concludes, based on the 

initial or any subsequent report requesting Certification of Completion of 

Remedial Action tliat tlie Remedial Action has been performed in accordance 

witli this Consent Decree, DTSC will so certify in writing to the Performing 

Parties. This certification shall constitute the Certification of Completion of the 

Remedial Action for purposes of this Consent Decree, including, but not limited 

to, Paragraph 11.1 of this Consent Decree (DTSC's Covenant Not to Sue). 
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Certificatioii of Completion of the Remedial Action shall not affect the 

Perfoimiiig Parties' other obligations under this Consent Decree. 

6.7. Certification of Completion of Work by CDE. 

Within ninety (90) days of when CDE concludes that all phases of the Worlc for 

wliich it is responsible have been fully performed, CDE shall schedule and 

conduct a pre-certificatioii inspection to be attended by CDE, DTSC and 

Glencoe. If, after the pre-certification inspection, CDE maintains that the Work 

for wliicli it is responsible has been hlly performed, CDE shall submit a written 

report to DTSC with a copy to Glencoe requesting that DTSC issue a 

Certification of Coinpletioii of Worlc by CDE within 30 days of the receipt of 

said report. The report shall contain the following statement, signed by a 

responsible corporate official of CDE or the Project Coordinator: 

To the best of 7ny knowledge, after thorough 

investigation, I certzfi that the information contained in 

or acconinpanyi7ing this submissio~z is true, accurate and 

complete. I am aware that there are signz!cant penalties 

for submitting false information, including the possibility 

offine and i~nprisonment for lmowing violations. 

If, after coiiipletio~i of tlie pre-certification inspection and receipt and review of 

the written report, DTSC determines that the Work for which CDE is 

responsible or any portioii thereof has not been completed in accordance with 

tlis Coiisent Decree, DTSC will notify CDE and Glencoe in writing of a 

schedule for the performance of such activities tliat must be undertaken by CDE 

pursuant to this Consent Decree to complete the Work, or DTSC may require 

CDE to submit a scliedule for such Work to DTSC for approval pursuant to 

Paragraph 5.8; provided however, tliat DTSC may only require CDE to perform 

such activities pursuant to ths  Paragraph to the extent that such activities are 

coiisisteiit with the W and SOW as those terms are defined herein. CDE shall 
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perform all activities described in the notice in accordance with the 

specifications and schedules established therein, subject to the right to invoke 

the dispute resolution procedures set forth in tliis Consent Decree. If DTSC 

concludes, based on the initial or any subsequent report requesting Certification 

of Coiiipletion of Worlc tliat the Work lias been performed in accordance with 

tliis Consent Decree, DTSC will so certify in writing to CDE and Glencoe. 

Certification of Completion of the Worlc by CDE shall not affect the Performing 

Parties' other obligations under this Consent Decree. 

6.8. Certification for Completion of Work by Glencoe. 
i 

Within ninety (90) days of when Glencoe concludes that all phases of the Work 

for which it is responsible have been fully performed, Glencoe shall schedule 

and conduct a pre-certification inspection to be attended by Glencoe, DTSC and 

CDE. If, after the pre-certification inspection, Glencoe maintains tliat the Work 

for which it is responsible has been fully performed, Glencoe shalt submit a 

written report to DTSC with a copy to CDE requesting that DTSC issue a 

Certification of Completion of Worlc by Glencoe within 30 days of the receipt of 

said report. The report shall contain the following statement, signed by a 

responsible corporate official of Glencoe or the Project Coordinator: 

To the best of my knowledge, after thorough 

investigation, I certzfi that the information contained in 

or accomyanying this subnzission is true, accurate and 

complete. I am aware that there are signzj?cantpenalties 

for submitting false information, including the possibility 

offine and imprisonment for knowing violations. 

If, after completion of the pre-certification inspection and receipt and review of 

the written report, DTSC determines that the Work for which Glencoe is 

responsible or any portion thereof has not been completed in accordance with 

this Consent Decree, DTSC will notify Glencoe and CDE in writing of a 
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scliedule for the performance of sucli activities that must be undertaken by 

Glencoe pursuant to this Consent Decree to complete the Work, or DTSC may 

req~lire Glencoe to submit a schedule for such Worlc to DTSC for approval 

p~~rsuant to Paragraph 5.8; provided however, that DTSC may only require 

Glencoe to perfonii such activities pursuant to this Paragraph to the extent that 

such activities are consistent with the RAP aiid SOW as those terms are defined 

herein. Glencoe shall perform all activities described in the notice in accordance 

with the specificai:ioiis and schedules established therein, subject to the right to 

iiivolce the dispute resolution procedures set forth in this Consent Decree. If 

DTSC concludes, based on the initial or any subsequent report requesting 

Certification of Conipletion of Worlc that the Work: has been performed in 

accordance with this Consent Decree, DTSC will so certify in writing to 

Glencoe and CDE. Certification of Completion of the Worlc by Glencoe shall 

not affect the Performing Parties' other obligations under this Consent Decree. 

6.9. Certification of Completion of Work Jointly Performed 

by CDE and Glencoe. 

Within ninety (90) days of when CDE and Glencoe conclude that all 

phases of any Worlc for which they are jointly responsible have been fully 

performed, CDE and Glencoe shall scliedule and conduct a pre-certification 

illspectioil to be attended by CDE, aiid DTSC and Glencoe. If, after the pre- 

certificatioii inspection, CDE and Glencoe maintain that the Worlc for which 

they are jointly responsible has been hlly performed, CDE and Glencoe shall 

subiirit a written report to DTSC requesting that DTSC issue a Certification of 

Completion of Worlc Jointly Performed by CDE and Glencoe withn 30 days of 

the receipt of said report. The report shall contain the following statement, 

signed by responsible corporate officials of CDE and Glencoe or the Project 

Coordinator: 
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If, 

To tlze best of nzy kc~zowledge, after thorough 

investigation, I certzfi that the information contained 

in or accor?zpanyirzg this subnzission is true, accu~~ate 

and co~?zplete. I am aware that there are signzficant 

penalties for sub~nitting false information, including 

tlze possibility of fine and imprisonment for knowing 

violations. 

after completion of the pre-certification inspection and receipt and 

review of the written report, DTSC determines that the Work for which CDE 

3nd Glencoe are jointly responsible or any portion thereof has not been 

;oillpleted in accordance with this Consent Decree, DTSC will notify CDE and 

3lencoe in writing of a schedule for the performance of such activities that must 

3e undertaken by CDE and Glencoe pursuant to this Consent Decree to complete 

:he Work, or DTSC may require CDE and Glencoe to submit a s,chedule for 

such Work to DTSC for approval pursuant to Paragraph 5.8; provided however, 

;hat DTSC may only require CDE and Glencoe to perform such activities 

mrsuant to tlzis Paragraph to the extent that such activities are consistent with 

:lie RAP and SOW as those tenns are defined herein. CDE and Glencoe shall 

~erform all activities described in the notice in accordance with the 

;pecificatioas and schedules established therein, subject to the right to invoke 

;he dispute resolution procedures set forth in t h s  Consent Decree. If DTSC 

:oncludes, based on the initial or any subsequent report requesting Certification 

~f Coinpletion of Worlc that tlie Work has been performed in accordance with 

:his Consent Decree, DTSC will so certify in writing to CDE and Glencoe. 

Clertification of Coinpletion of the Worlc by CDE and Glencoe shall not affect 

:he Performing Parties' other obligations under t h s  Consent Decree. 
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7. PAYMENT OF DTSC COSTS 

7.1. Past Response Costs. Within sixty (60) days of the 

Effective Date of this Consent Decree, CDE and Glencoe shall reimburse DTSC 

for any unpaid Past Response Costs. DTSC will provide CDE and Glencoe with 

an accounting and a bill for all Past Response Costs. CDE or Glencoe may 

provide notice of any challenge to the bill for Past Response Costs by letter 

mailed to DTSC and within thirty (30) days after CDE and Glencoe receive the 

bill. The challenge will then be subject to the dispute resolution provisions of 

this Consent Decree. Unless challenged by Glencoe or CDE, CDE and Glencoe 

shall pay the Past Response Costs that are not inconsistent with the NCP by 

check within sixty (60) days after receipt of the bill. The check shall be 

disbursed to: 

California Department of Toxic Substances Control 
Attention: Accounting Unit 
Cornell-Dubilier Subject Property 
P.O. Box 806 
Sacramento, Califoinia 958 12-0806 

A copy of the transmittal letter and a copy of the clieck shall be sent to the 

Project Coordinator aiid DTSC's Project Manager at the address specified in 

subparagraph 7.2.6. 

7.2. DTSC Future Oversight Costs. 

7.2.1 CDE will reimburse DTSC for its Future Oversight 

Costs, including interest, associated with CDE's performance of the Work 

s~rsuant to the RAP and this Consent Decree. DTSC will provide CDE with an 

accounting of all Future Oversight Costs as they accrue. DTSC will provide 

quarterly bills for its Future Oversight Costs. CDE may provide notice of any 

211allenge to the quarterly bill for Future Oversight Costs by letter mailed to 

DTSC aiid within thirty (30) days after CDE receives the quarterly bill. The 
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challenge will then be subject to the dispute resolution provisions of this 

Consent Decree. Unless challenged by CDE, CDE shall pay the Future 

Oversight Costs that are not inconsistent with the NCP by check withn sixty 

(60) days after receipt of the Bill. The check shall be disbursed to: 

California Department of Toxic Substances Control 
Attention: Accounting Unit 
Cornell-Dubilier Subject Property 
P.O. Box 806 
Sacramento, Califon~ia 95 8 12-0806 

A copy of the transmittal letter and a copy of the check shall be sent to the 

Project Coordinator and DTSC's Project Manager at the address specified in 

subparagraph 7.2.6. 

7.2.2 Glencoe will reimburse DTSC for its Future Oversight 

Costs, including interest, associated with Glencoe's performance of the Work 

pursuant to the RAP and this Consent Decree. DTSC will provide Glencoe with 

an accounting of all Future Oversight Costs as they accrue. DTSC will provide 

quarterly bills for its Future Oversight Costs. Glencoe may provide notice of 

any challenge to the quarterly bill for Future Oversight Costs by letter mailed to 

DTSC and within thirty (30) days after Glencoe receives the quarterly bill. The 

challenge will then be subject to the dispute resolution provisioiis of this 

Consent Decree. Unless challenged by Glencoe, Glencoe shall pay the Future 

Oversight Costs that are not inconsistent with the NCP by check: withn sixty 

(60) days after receipt of the bill. The check shall be disbursed to: 

California Department of Toxic Substances Control 
Attention: Accounting Unit 
Cornell-D~lbilier Subject Property 
P.O. Box 806 
Sacramento, California 958 12-0806 
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A copy of the transmittal letter and a copy of the check shall be sent to the 

Project Coordinator and DTSC's Project Manager at the address specified in 

subparagraph 7.2.6. 

7.2.3 CDE aiid Glencoe will reimburse DTSC for their 

Future Oversight Costs associated with CDE's and Glencoe's performance of 

the Work for which CDE and Gleiicoe are jointly responsible pursuant to the 

RAP aiid tlis Consent Decree. DTSC will provide CDE and Glencoe with ail 

accouiiting of all Fuhre Oversight Costs as they accrue. DTSC will provide 

quarterly bills for its Future Oversight Costs. CDE and/or Glencoe may provide 

notice of any challenge to the quarterly bill for Future Oversight Costs by letter 

mailed to DTSC and with11 thrty (30) days after CDE and Glencoe receive the 

quarterly bill. The challenge will then be subject to the dispute resolution 

provisioiis of tliis Consent Decree. Unless challenged by CDE or Glencoe, CDE 

and Glencoe shall pay the Future Oversight Costs that are not inconsistent with 

the NCP by clieclc witlin sixty (60) days after receipt of the bill. Tlie clieclc 

shall be disbursed to: 

California Department of Toxic Substances Control 
Attention: Accounting Unit 
Cornell-Dubilier SubjGct Property 
P.O. Box 806 
Sacra~iiento, California 95 8 12-0806 

A copy of the transmittal letter aiid a copy of the check shall be sent to the 

Project Coordinator and DTSC's Project Manager at the address specified in 

subparagraph 7.2.6. 

7.2.4 If a bill is not paid by a Performing Party withn sixty 

(60) days after it is sent by DTSC, that Performiiig Party may be deemed to be 

in material default of tliis Consent Decree. Any billing not paid within sixty 

(60) days is subject to interest calculated fioni the date of the billing pursuant to 

California Health and Safety Code section 25360.1, 
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7.2.5 If a Performing Party disputes a bill, or any part 

thereof, it shall notify DTSC's assigned project manager and attenipt to 

informally resolve the dispute with DTSC's Project Manager and Branch Chief. 

If the Perfomzing Party desires to formally request dispute resolution witli 

regard to the billiiig, it shall make a request for dispute resolution as set out 

below in paragraph 9. Such request for dispute resolution shall be made in 

writing no later than 45 days after the date of receipt by the performing Party of 

the bill in dispute. Tlie filing of a notice of dispute shall not stay the accrual of 

interest on any unpaid costs pending resolutioii of the dispute. If the dispute 

pertains to only a portion of the costs included in the billing, the Performing 

Party shall pay all costs which are undisputed. 

7.2.6 Copies of the transmittal letter and check for payment 

of DTSC oversight costs made by a Performing Party pursuant to subparagraphs 

7.1.1 or 7.1.2 and/or notices fioin a Performing Party to DTSC pursuant to 

subparagraph 7.1.4 shall be submitted to that Performing Party's Project 

Coordinator and DTSC's Project Manager at the following addresses: 

- 

Project Manager 
Department of Toxic Substances Control 

10 1 1 Nortli Grandview Avenue 
Glendale, CA 9 120 1-2205 

witli copies provided to CDE or Glencoe as applicable: 

To Gle~icoe: : Attention: David Bohn 
Glencoe Properties, LLC 
72 1 Santa Monica Blvd. 
Saiita Monica, CA 9040 1-2685 
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Paul, Hastiiigs, Janofslcy & Wallter, LLP 
55 Second Street 
San Francisco, CA 94 105 

To CDE: Coniell-D~bilier Electronics, Inc. 
C/O Laurie Burt, Esq. 
Foley Hoag LLP 
Seaport World Trade Center West 
155 Seaport Boulevard 
Boston, MA 0221 0 

with a copy to: Victor Whitworth, CFO 
Cornell-Dubilier Electronics, Inc. 
140 Techliology Place 
Liberty, SC 29657 

8. CONVEYANCE OF PROPERTY 

8.1. Within 21 calendar days after the Effective Date of t h s  Consent 

Decree, Glencoe sliall record a conformed copy of t h s  Consent Decree with the 

County Recorder for Los Angeles County. 

)I 8.2. Subject to Paragraph 2.3 of this Consent Decree, Glencoe, and any 

11 other entity who acquires an interest in all or any portion of the Subject 

11 Property, and their respective successors and assigns (collectively, "Successor 

11 Owners"), may freely alieiiite its real property interest in the Subject Property. 

II 8.3. At least 30 days prior to the conveyance or transfer of interest in 

11 the Subject Property, including, but not limited to, fee interests, leasehold 

interests, and/or mortgage iiiteres ts, Glencoe, and any Successor Ownershall 

give the proposed grantee a copy of (i) this Consent Decree, (ii) any Land Use 

11 Covenant required by this Consent Decree, and (iii) any other instrument by 

11 which an interest in real property has been conveyed that confers a right of 

11 access to the Subject Property and/or a right to enforce restrictions on the use of 

11 the Subject Property pursuant to this Consent Decree or otherwise. At least 30 
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days prior to such conveyance or transfer, Glencoe, and any Successor Owner, 

shall also give written notice to DTSC and CDE of the proposed conveyance or 

transfer, including the name and address of the proposed grantee, and the date 

on wliicli notice and a copy of tlie Consent Decree, Land Use Covenant, and any 

other access easenielits and/or restrictive easements were given to the proposed 

grantee, and the proposed grantee's intended use of the Subject Property. 

8.4. A Successor Owner that satisfies the requirements of 42 U.S.C. 

5 960 1 (40)(H) as of the Effective Date of tliis Consent Decree and who executes 

tlie "Agreement and Certification of Successor Owner" in accordance with 

Paragraph 8.5 below, shall assume all rights, benefits and obligations conferred 

upon Gleiicoe under this Consent Decree including: (a) the Covenant Not to 

Sue provided by DTSC under Paragraph 11 .I, of this Consent Decree; (b) the 

Release and Covenant Not to Sue provided. by CDE under Paragraph 11.2.2, of 

tliis Consent Decree, and (c) the Contribution Protection provided under 

Paragraph 13 of this Coiisent Decree, except that with respect to performance of 

the Work required under the Consent Decree, such Successor Owner may 

assume responsibility for performance of some or all of the Worlc that Glencoe 

is obligated to perfom pursuant to this Consent Decree only with the prior 

written approval of DTSC and CDE, which approval shall not be unreasonably 

witlheld, provided that to tlie extent that any Successor Owner fails to perform 

any portion of the assumed Work in accordance witli this Consent Decree, 

Glencoe will remain solely responsible to perform such Worlc. 

8.5. Prior to or simultaneously with the transfer of ownersl-up of the 

Subject Property, the proposed Successor Owner shall sign the "Agreement and 

Certification of Successor Owner" attached hereto as Exhibit D, thereby 

consenting to be bound by the applicable terms and conditions of the Consent 

Decree. These signed agreeinelits will be sent to DTSC and CDE w i t h  thrty 

days of their execution. The covenants not to sue set forth in Paragraph 11 shall 
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not be effective with respect to any Successor Owner who fails to execute the 

Agreement and Certification of Successor Owner set forth in Exhibit D. 

Notwithstanding the foregoing, any obligation to provide CDE with notice or 

docuinents under this paragraph shall terminate upon issuance by DTSC of all 

required Certifications of Completion of Work pursuant to Paragraphs 6.7 

through 6.9. 

9. DISPUTE RESOLUTION 

Unless otherwise expressly provided for in t h s  Consent Decree, the 

Iispute resol~ltion procedures of this Paragraph shall be the exclusive 

nechanisni to resolve disputes arising under or with respect to this Consent 

Decree. However, the procedures set forth in this Paragraph shall not apply to 

3ctions by DTSC to enforce obligations that have not been disputed in 

3ccordance with ths  Paragraph. 

9.1. Notice of Dispute. 

Any dispute which arises under or with respect to t h s  Consent Decree 

;hall in the first instance be the subject of inforn~al negotiations between the 

~arties to the dispute. The period for informal negotiations shall not exceed 

weiity (20) days froin the time the dispute arises, unless it is modified by 

written agreement of the parties to the dispute. The dispute shall be considered 

;o have arisen wlieii one party sends the other parties a written Notice of 

Dispute. 

9.2. Statements of Position. 

In the event that the parties cannot resolve a dispute by informal 

iegotiations under the preceding Paragraph, then the position advanced by 

ITSC shall be considered binding unless, within ten (10) days after the 

:onclusion of the informal negotiation period, the Performing Party involved in 

:he dispute shall serve on DTSC a written Statement of Position on the matter in 

lispute, including, but not limited to, any factual data, analysis or opinion 
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supporting that position and any supporting documentation relied upon by that 

Perfoming Party. Within twenty-one (2 1) days after receipt of the Performing 

Party's Statement of Position, DTSC will serve on the involved Performing 

Party its Statement of Position, including, but not limited to, any factual data, 

analysis, or opinion s~lpporting that position and all supporting documentation 

relied upon by DTSC. Within ten (10) days after receipt of DTSC's Statement 

of Position, the Performing Party may submit a Reply. An adrmiiistrative 

record of the dispute shall be maintained by DTSC and shall contain all 

statements of position, including supporting docurnentation, submitted pursuant 

to this Paragraph. 

9.3. Administrative Decision. 

The DTSC Director or his or her designee shall issue a final 

admiiiistrative decision resolving the dispute that shall be based on the 

administrative record compiled pursuant to Paragraph 9.2. The decision shall be 

binding upoii all parties involved in the dispute, subject only to the right to 

seek judicial review of the adrmnistrative decision pursuant to Paragraph 9.4. 

9.4. Judicial Review. 

Aiy administrative decision made by DTSC pursuant to Paragraph 9.3 

shall be reviewable by tliis Court, provided that a motion for judicial review of 

the decision is filed by tlie Performing Party involved in the dispute with the, 

Court and served on all Parties within ten (10) days of receipt of DTSC's 

decision. The motion shall include a description of the matter in dispute, the 

efforts made by tlie parties to resolve it, the relief requested, and the schedule, if 

any, within wl-licli the dispute inust be resolved to ensure orderly implementation 

of tliis Consent Decree. DTSC may file a response to a Performing Party's 

motion. In proceedings on any dispute that is accorded review on the 

administrative record under applicable principles of law, the Performing Party 

shall have the burden of demonstrating that DTSC's decision is arbitrary and 
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capricious or otherwise not in accordance with law. In the event that a dispute is 

accorded review on the administrative record under applicable principles of law, 

judicial review of DTSC's decision shall be on the administrative record 

coiiipiled pursuant to Paragraph 9.2. 

9.5. The iiivocatioii of dispute resolution procedures under this 

Paragrapli shall not extend, postpone or affect in any way any obligation of the 

Performing Parties under tlris Consent Decree, not directly in dispute, unless 

DTSC or the Court agrees otherwise. Stipulated penalties with respect to the 

disp~~ted matter shall continue to accrue but payment shall be stayed pending 

resolution of the dispute as provided ill Paragraph 14.4. Notwithstanding the 

stay of payment, stipulated penalties shall accrue from the first day of 

noncompliance with any applicable provision' of this Consent Decree. In the 

event that CDE does not prevail on the disputed issue, stipulated penalties shall 

be assessed and paid as provided in Paragraph 14.9. 

10. TERMINATION AND SATISFACTION 

This Consent Decree shall not terminate until DTSC issues a 

Certification of Completion of Work by CDE pursuant to paragraph 6.6, a 

Certification of Completion of Worlc by Glencoe pursuant to paragraph 6.7, and 

for any joint Work, a Certification of Completion of Worlc Jointly Performed by 

CDE aiid Glencoe pursuant to Paragraph 6.8. When such Certifications have 

been issued, tliis Consent Decree shall be terminated except for the provisions of 

Paragraphs 5.6, 11 .I,  11.2, 11.3, 12 and 13, and such other continuing rights and 

obligations of the parties under this Consent Decree. 

PI. COVENANTS NOT TO SUE AND RESERVATIONS OF RIGHTS 

1 1.1. DTSC's Covenant Not to Sue. In consideration for tlie work 

that will be performed and the payments that have been and will be made by 

CDE and Glencoe under tlie terms of this Consent Decree and subject to 

Paragraph 1 1.3 of ths  Consent Decree, DTSC covenants not to sue or take 
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administrative action against CDE and Glencoe to compel response actions or 

recover response costs relating to the Facility pursuant to section 107(a) of 

CERCLA, 42 U.S.C. sectioi~ 9607 or sections 25355.5, 25358.3, and 25360 of 

tlie California Health and Safety Code. These covenants not to sue shall take 

effect upon the Effective Date of this Consent Decree. These covenants not to 

sue are conditioned upon the satisfactory performance by Performing Parties of 

their obligations under this Consent Decree. These covenants not to sue extend 

only to the CDE and Glencoe and do not extend to any other person or entity. 

11.2. Covenants Not to Sue Bv CDE and Glencoe. 

1 1.2.1 Covenants Not to Sue DTSC. CDE and Glencoe 

each hereby coveiiant not to sue and agree not to assert any claims or causes of 

action against DTSC or its officers and employees regarding any matter relating 

to the Conseiit Decree, or with respect to any regulatory action talten by DTSC 

involving tlie Facility prior to the execution of tlie Consent Decree, including, 

but not limited to: 

11.2.1.1. any direct or indirect claim for 

reimbursement from the California Hazardous Substance Account; 

1 1.2.1.2 any claims against the State under section 

107(a) of CERCLA, 42 U.S.C. section 9607or sections 25355.5, 25358.3, and 

253 60 of the California Health and Safety Code. 

11.2.2 Reciprocal Covenants Not to Sue. 

Except with respect to obligations arising under this Consent Decree and except 

with respect to matters reserved in paragraphs 1 1.3.1, 1 1.3.3, 1 1.4, and 1 1.5 of 

:his Conseiit Decree, Glencoe and CDE each covenants not to sue or assert 

against tlie other any claims or causes of action arising out of or relating to 

~iivironrnental contarnination existing as of the date of final execution of this 

Zonseiit Decree at or from the Facility, 4150 Glencoe Avenue, and/or 42xx 

Glencoe Avenue, including, but not limited to any claims under section 107(a) 
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or 113 of CERCLA, 42 U.S.C. sections 9607 and 9613;and sections 25355.5, 

25358.3, and 25360 of the California Health and Safety Code, or under any 

other state or federal statutory or common law. 

1 1.3. DTSC 's Reservation of Rights. The Covenant Not to Sue set 

fort11 in Paragraph 11.1 above does not pertain to any matters other than those 

axpressly specified therein. DTSC reserves and this Consent Decree is without 

prejudice to all rights against CDE and Glencoe with respect to all other matters, 

including but not limited to, the following: 

11.3.1 Claims based on a failure by CDE, Glencoe or 

their heirs, successors or assignees to meet a requirement of or to otherwise 

:nforce this Consent Decree; 

11.3.2 criminal liability; 

11.3.3 liability for damages for injury to, destruction 

of, or loss of natural resources, and for the costs of any natural resource damage 

sssessiiient incurred by agencies; 

11.3.4 liability for violations of any other local, state or 

federal law or regulations not covered by this Consent Decree or any liability 

not covered by this Consent Decree arising fioni past, present or future 

ownership, operation, disposal, release, or tlreat of release of hazardous 

substances, poll~ltants, or contaiiinants, at other sites besides the Facility; 

11.3.5 any liability for activities CDE or Glencoe 

engages in at the Facility that constitute violations of federal or state law and 

wliich occur after the Effective Date of the Consent Decree. 

1 1.4. Iii addition to the reservations set out in paragraph 1 1.3, 

DTSC reserves, aiid this Consent Decree is without prejudice to, the right to 

institute proceedings in this action or in a new action seeking to compel CDE or 

Glencoe to take a response action or to reimburse DTSC for additional response 

costs at the ~ a c i l i t ~  if, subsequent to lodging of the Consent Decree, conditions 
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at the Facility previously unlcnown to DTSC as of the'lodging of t h s  Consent 

Decree are discovered, or information, previously unlulown to DTS C, is 

received in whole or in part, and these previously unlulown conditions or this 

information indicate(s) that the remedy set forth for the Facility is not protective 

of humail health and the environment. 

11.5. Further Actions Necessary to Protect Public. 

Nothing lierein shall limit the power and authority of DTSC or of any 

other State agency to take, direct, or order all actions necessary to protect public 

liealtli, welfare, or the environment or to prevent, abate or minimize an actual or 

threatened release of hazardous substances, pollutants, or contaminants, or 

hazardous or solid waste on, at, or from the Subject Property. Further, nothing 

herein shall prevent DTSC from seeking legal or equitable relief to enforce the 
I 

ternis of this Coiisent Decree. 

12. WAIVER OF EQUITABLE DEFENSES 

In any subsequelit administrative or judicial proceeding initiated by 

DTSC to eiifbrce tlis Coiisent decree, neither CDE nor Glencoe shall contest its 

obligation to hlly comply with ths  Coiisent Decree; provided, however, tliat 

notling in this Paragraph affects the enforceability of the covenants not to sue 

set forth in Paragraph 11. hi such proceedings, CDE and Glencoe may raise any 

defenses tliat are relevant to the issue of whether or not they have complied with 

the ternis of the Consent Decree. 

13. CON%3R%BUTPON PROTECTION 

Witli regard to claims for contribution against CDE or Glencoe for 

niatters addressed in this Consent Decree, the Parties agree, and the Court finds 

as follows: 

13.1. This Consent Decree constitutes a judxially approved 

settlement withn the meaning of CERCLA 5 1 13 (f)(2) 42 U.S .C. 5 96 13 (f)(2). 
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13.2. Tliis Consent Decree requires that CDE and Glencoe pay 

certain costs and undertake certain response actions at the Facility. 

13.3. CDE and Glencoe are entitled to the Contribution Protection 

provided by CERCLA 5 113(f)(2), 42. U.S.C. Section 9613(f)(2) and by state 

statutory and common law, for the "matters addressed" in t h s  Consent Decree. 

13.4. The "matters addressed" in t h s  Consent Decree include (1) 

the Work, (2) past and firture response actions; and (3) past and fbture response 

costs incurred pursuant to this Consent Decree, (4) damages for injury to or 

loss of natural resources relating to the Facility. 

13.5. Nothzng in this Section shall limit DTSC's rights against any 

third person or entity that is not a party to this Consent Decree, including, 

without limitation, DTSC's right to enforce a cleanup of the Facility and to 

recover any response costs associated with that cleanup. 

14. STIPULATED PENALTIES 

14.1. Liability for Stipulated Penalties. 

Except as otherwise provided in this Consent Decree, CDE aid  

Glencoe shall be liable to DTSC for stipulated penalties for material failure to 

comply with their respective requirements of t h s  Coilsent Decree, unless 

excused under Paragraph 15. Tlie following stipulated penalties shall accrue per 

violation per day for any illaterial noncompliance with the requirements of this 

Consent Decree: 

Penalty Per Violation Per Day Period of Noncompliance 

$1,000 1 st through 30th day 

$2,000 3 1 st day and beyond 

14.2. Accrual of Stipulated Penalties. All stipulated penalties shall 

begin to accrue on the day after the complete and adequate performance is due 

or the day a violation occurs, and shall continue to accrue through the fmal day 

of the correction of the noncompliance or completion of the activity. Nothing 
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herein shall prevent the siinultaneous accrual of separate penalties for separate 

violations of this Consent Decree. 

14.3. Noncompliance. 

Following DTSC's determination that CDE, or Glencoe failed to comply 

with a requirement of this Consent Decree, DTSC may give CDE or Glencoe 

written notification of the same and describe the noncoinpliance. If DTSC has 

determined tliat CDE or Glencoe has failed to comply with a requirement of t h s  

Consent Decree, DTSC may send CDE or Glencoe a h t t e n  demand for the 

payinelit of stipulated penalties. However, penalties shall accrue as provided in 

the preceding Paragraph, regardless of whether DTSC has notified CDE or 

Gleiicoe of a violation. 

14.4. Accrual of Penalties. 

All penalties accruing under this Section shall be due and payable as 

follows: the involved Perfonning Party shall pay stipulated penalties to DTSC 

withn thirty (30) days of tliat Performing Party's receipt from DTSC of a 

demand for payment of the penalties, unless the Perfonning Party invokes the 

Dispute Resolution procedures under Paragraph 9. All payments to DTSC under 

this Paragraph shall be paid by certified or cashier's check made payable to 

"Department of Toxic Substances Control," indicate the name of the case, that 

the paynient is for stipulated penalties, and the name and address of the party 

making payment. Payments shall be seilt to: 

Department of Toxic Substances Control 
AccountingICasl~ier 
1001 I Street, 21st Floor 
P.O. Box 806 
Sacramento, CA 958 12-0806 

14.5. Obligations Not Altered. The payment of penalties shall not 

alter in any way the Performing Parties' obligations under this Consent Decree. 
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Penalties shall continue to accrue as provided in Paragraph 14.1 during any 

dispute resolution period, but need not be paid until the following: 

14.5.1. If the disp~~te is resolved by agreement or by a 

decision of DTSC that is not appealed to ths  Court, accrued penalties 

determined to be owing shall be paid to DTSC within fifteen (15) days of the 

agreement or the receipt of DTSC's decision or order; 

14.5.2. If the dispute is appealed to this Court and DTSC 

prevails, the Performing Party that brought the dispute shall pay all accrued 

penalties determined by the Court to be owed to DTSC within sixty (60) days of 

receipt of the Court's decision or order, except as provided below; 

14.5.3. If the District Court's decision is appealed by any 

Party, the involved Performing Party shall pay all accrued penalties determined 

by this Court to be owing to DTSC into an interest-bearing escrow account 

withun sixty (60) days of receipt of the Court's decision or order. Penalties shall 

be paid into this account as they continue to accrue, at least every sixty (60) 

days. Within fifteen (1 5) days of receipt of the final appellate court decision, the 

escrow agent shall pay the balance of the account to DTSC or to CDE to the 

extent that they prevail; 

14.5.4. If the involved Performing Pasty fails to pay 

stipulated penalties when due, DTSC &ay institute proceedings to collect the 

penalties, as well as interest. The involved Performing Party shall pay interest 

on the unpaid balance, which shall begin to accrue on the date of demand made 

pursuant to Paragraph 14.3. 

14.6. Waiver of Penalties. 

Notwitlistaiiding any other provision of this Section, DTSC may, in 

its non-reviewable discretion, waive any portion of its respective stipulated 

penalties that have accrued pursuant to this Consent Decree and nothmg in this 

Consent Decree precludes the Court in its order resolving a dispute under 
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I Paragraph 9 &om specifically relieving a Performing Party of the obligation to 

pay stipulated penalties, or any portion thereof, assessed by DTSC and accruing 

to DTSC, related to the dispute. 

14.7. Dispute Resolution. Glencoe and CDE may dispute DTSC's 

riglit to the stated a~nouiit of the penalties by invoking dispute resolution in 

accordance with Paragraph 9 of this Consent Decree. 

15. FORCE MAXICURE 

The Performing Parties shall cause all Work to be performed witlvn 

the time limits set forth in this Consent Decree unless an extension is approved 

or performance is delayed by events that constitute an event of force majeure. 

For purposes of this Consent Decree, an event of force majeure is an event 

arising fioin circumstances beyond tlie control of the involved Performing Party 

that delays performance of any obligation under this Consent Decree, provided 

11 that the involved Performing Party has undertaken all appropriate planning and 

prevention nieasures to avoid any foreseeable circumstaiices. Increases in cost 

of performing the Work specified in ths  Consent Decree shall not be considered 

circunlstaiices beyond the control of the involved Performing Party. For 

purposes of this Consent Decree, events wliich constitute a force majeure shall 

1) include, without limitation, events such as acts of God, war, civil commotion, 

11 unusually severe weather, labor difficulties, shortages of labor, materials or 

1 equipnient, govemneiit iiioratorium, delays in' obtaining necessary pernits due 

to action or inaction by third parties, earthquake, fire, flood or other casualty. 

The involved Performing Party shall notify DTSC in writing immediately after 

the occurrence of the force inajeure event. Such notification shall describe the 

anticipated length of the delay, the cause or causes of the delay, the measures 

talten and to be talten by the involved Performing Party to minimize tlie delay 

and the timetable by which these measures will be implemented. If DTSC does 

not agree that the delay is attributable to a force majeure, then the matter may be 
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subject to tlie dispute resolution procedures set forth in Paragraph 9 of this 

Conseiit Decree. 

16. LODGING AND OPPORTUNITY FOR PUBLIC COMMENT 

Tlzis Consent Decree shall be lodged with tlie Court for a period of not 

less than thirty (30) days for public notice aiid comment. DTSC reserves tlie 

riglit to witlidraw or witlihold its consent if tlie comments regarcbng the Consent 

Decree disclose facts or coiisiderations which indicate that the Consent Decree 

is illappropriate, improper, or inadequate. CDE and Glencoe consent to the 

entry of this Consent Decree without further notice. If this Consent Decree is 

not entered by the Court for any reason, tlie Parties agree that any activities of 

CDE or Glencoe, approved by DTSC and conducted in compliance with the 

provisions of this Conseiit Decree, shall be deemed to be consistent with the 

NCP. If for any reason the Court should decline to approve this Consent Decree 

in the forn~ presented, this agreement is voidable at the sole discretion of any 

Party and tlie terms of tlie agreement may not be used as evidence in any 

litigation between the Parties. 

17. MODIFICATION 

Sclledules specified in this Consent Decree for completion of Work may 

be iiiodified by agreement of DTSC and the Performing Parties. All such 

~iiodifications shall be made in writing. 

18. RETENTION OF JURISDICTION 

This Court retains jurisdiction over both the subject matter of ths  Consent 

Decree aiid tlie Performing Parties for the duration of the performance of the 

ternis and provisions of this Consent Decree for the purpose of enabling any of 

tlie Parties to apply to the Court at any time for such further order, direction, and 

relief as may be necessary or appropriate for the construction or modification of 

this Conseiit Decree, or to effectuate or enforce compliance with its terms, or to 

resolve disputes in accordance with Paragraph 9 hereof. 

CONSENT DECREE 
CV04-97 85-VBF(MANx) -38 - 



19. SIGNATORIES 

Each undersigned representative of DTSC, CDE and Glencoe 

certifies that he or she is fully authorized to enter into the terms and conditions 

of t h s  Consent Decree and to execute and legally bind such Party to this Decree. 

20. COUNTERPARTS 

This Agreement has been executed simultaneously in several 

counterparts, each of which shall be deemed an original, but all of which 

together shail constitute one and the same instrument. 

21. FINAL JUDGMENT 

This Consent Decree and its exhibits constitute the final, coinplete, 

and exclusive agreement and understanding among the parties with respect to 

the settlement embodied in the Consent Decree. The parties acknowledge that 

there are no representations, agreements or understandmgs relating to the 

settlement other than those expressly contained in this Consent Decree. Upon 

approval and entry of t h s  Consent .Decree by the Court, this Consent Decree 

shall constitute a final judgment between and among DTSC, CDE and Glencoe. 

The Court finds that there is no just reason for delay and therefore enters t h s  

judgment as a final judgment under Rules 54 and 58 of the Federal Rules of 

Civil Procedure. 

SO ORDERED, ths  day of , 

United States Uistrict Judge 
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DATED: %&J 2, 
I 

DATED: 

DATED: 
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The California Department of Toxic 
Substance Control; 

BY: ,-- 
> 

Caren Tr~ovcich 
STATEWIDE CLEANUP 
OPERATIONS DIVISION CHIEF, 
DEPARTMENT OF TOXIC 
SUBSTANCES CONTROL 

Cornell-Dubilier Electronics, Inc 

BY: 

Its: 

Glencoe Properties, LLC 

BY: 

Its: 



DATED: 

DATED: 
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The California Department of Toxic 
Substance Control; 

BY: 
Caren Tr ovcich 
S T A T E ~ E  CLEANUP 
OPERATIONS DIVISION CHIEF. 
DEPARTMENT OF TOXIC 
SUBSTANCES CONTROL 

Cornell-Dubilier Electronics, Inc 

By&L:y 
&,L 

Its: 
I e/l 

Glencoe Properties, LLC 

BY: 

Its: 



DATED: 

The California Department of Toxic 
Substance Control; 

BY: 
Caren Tr ovcich 
STATE+IDE CLEANUP 
OPERATIONS DIVISION C m F ,  
DEPARTMENT OF TOXIC 
SUBSTANCES CONTROL 

Cornell-Dubilier Electronics, Inc 

BY: 

Its: 

GSencoe Properties, LLC 

DATED :~/ /Z, /D 7 

Its: U& P W  
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DECLARATION O F  SERVICE BY OVERNIGHT MAIL 

RE: State o f  Cal<fornia Devartnzelzt o f  Toxic Substances Control v. Cornell- 
Dubilier Electornics, Inc.; and Glencoe Properties, LLC 
Case No.: CV-049785VBF (MANX) 

I, Aimee Lopez, declare: 

I am employed in of Los Angeles, County of Los Angeles, State of 
California. I an1 18 years and not a arty to the within action. My 

2? business address Street, Suite 170 , Los Angeles, California 
90013. On May the documents named below on the parties in 
this action as follows: 

DOCUMENT SERVED: CONSENT DECREE 

SERVED UPON: 

BY MAIL: I caused each such eiivelope, 
prepaid to be placed in the United States 
am readily familiar with the practice of the 
for collection and processing of coi-respondence for 
being that in the ordinasy course of business, mail is 
States Postal Service the same day as it is placed for 

I hereby certify that I am employed in the office of a member of the Bar of 
this Court at whose direction the service was made. 

XX BY OVERNIGHT MAIL: I am readily familiar with the practice of the 
Office of the Attorney General for collection and rocessing of 

t: K corres ondence for overnight delivery and know t at the document 
descri ed herein will be deposited in a box or other facility regularly 
maintained by FedEx for overnight delively. 

SEE ATTACHED SERVICE LIST 

BY FACSIMILE: I caused to be transmitted the document described herein 
via the following facsimile number: 

I declare under penalty of per'ury under the laws of the State of California 
that the above is true and correct. decuted on May 3,2007, at Los Angeles, 
California. A 

Aimee Lopez 
I ~ V 

Declarant ~ 3 3 ~  ' 



SERVICE LIST 

STATE OF CALIFORNIA DEPARTMENT OF TOXIC SUBSTANCES 
CONTROL 

v. 
CORNELL-D UBILIER ELECTRONICS, INC.; and GLENCOE PROPERTIES, 

LLC 

NO.: GV-049785VBF (MANX) 

Laurie Burt Esq. Attorneys for Defendant 
Jonathan M' Ettmger, Esq. Cornell-Dubilier Electronics, Inc. 
Foley Hoa LLP 
Sea ort $ orld Trade Center West 
1 5?seaport Boulevard 
Boston, MA 0221 0-2800 

Peter H. Weiner Attorneys for Glencoe Properties, LLC 
John P. Phillips 
Paul, Hastings, Janofsky & Walker 
LLP 
55 Second Street 
Twenty-Fourth Floor 
San Francisco, CA 94105 

Daniel M. Rygorsky Attorneys for Defendant Cornell- 
Skadden, A s Slate, Meagher & Dubilier Electronics, Inc. 
Flom LLP -If.ds Angeles 
300 South Grand Avenue, Suite 3400 
Los -Angeles, CA 900 17 . - 



Exhibits 

The exhibits for this consent decree are valuminous and can be viewed at DTSC's 
Glendale ofiice or you may order copies. Please contact Mr. Todd Wall bom at 81 8-55 1 - 
2855 or twallbom@,dtsc.ca.nov to make an appointment to view them or to obtain copies 
pursuant to the public notice. 


